FIRST AMENDMENT TO
DISTRIBUTION AND CONTRIBUTION AGREEMENT

Thizs Fust Amendment to that Distribution and Contribution Agreement {this
“Amendient”y dated as of July 21, 2008 is entered info by and smong AIMCO/Bethesda
Ewmployee, L.L.C, AIMUO/Bethesda Holdings, Inc., ATMCG-GP, Inc,, AIMCO/APT, Inc,
AIMCO IPLP, L., AIMCO Jacqgues-Miller, L.P,, AIMCO-LP, Tne, AIMCO Michigan
Meadows Heldings, L.L.C., AIMCO Propevties, L.F., Apartment Investment and
Management Company, Cooper River Propertics, L.L.C,, MAE Investments, Inc.,, OAMCO
I, L.1.C., Oxford Associates 79 Limited Partnership, Oxford Bguities Corporation,
Oxford Holdiug Corperation; Oxford Realty Finauncial Group, Inc. and Reedy River
Properties, L.1.C.

RECITAL:

WHEREAS, cach of the parties listed above entered into that certain Distribution and
Contribution Agreement on May &, 2008 (the “Agreement”), relating to the distribution and
contribution of certain parinership and membership interests to AIMCO/Bethesda Holdings, Inc.,
effective as of the date of the Agreement;

WHEREAS, the parties desire to amend the Apreement to make certsin corrections to the
interests transferred;

WHEREAS, pursuant to and in accordance with Section 2 of the Agreement, thie parties granted
AIMCO Properties, L.P. a power of sttorney to execute and deliver this Amendment on behalf of
each of the parties.
NOW, THEREFORE, in consideration of the foregoing premises and of the pmitusl agreements
and for other good and valuable consideration, the adequacy of which is hereby acknowledged,
the parties agree as follows;

i, Section !, Defined Terms.

The following defined tenms shall be added to Section 1, as follows:

“Michigan Plaza” means Michigan Plaza, an apartment coniplex located in Indianapolis,
Indiana.

2. SECTION 3. Couiribution of GP and LP Tnterests and Propertics,
Section 3(d) of the Agreement is amended in its entirety, to be replaced with the following:
(d) With vespect to the Ownership of Michigan Apartments and Michigan Plaza.

1, AIMCO Michigan Meadows Hoeldimgs transfers Michigan Apartments and Michigan
Plaza to AIMCO Michigan Apavtments, LLC.

nY

AIMCQO Properties contributes all of the membership interests in ATMCO Mishigan
Apartments, LLC to ADMCO/Bethesda,

[Signatures on following pagel
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IN WITNESS WHEREOF, the parties hereto have executed and delivered this

Amendment, effective as of May 8, 2008.

Apartment Investment and Management Company
AIMCO/Bethesda Employee, L.L.C.
AIMCO/Bethesda Holdings, Inc.
AIMCO-GP, Inc,

AIMCO/IPT, Inc,

AIMCO IPLP, L.P.

AIMCO Jacques-Miller, L.P.

AIMCO-LP, Inc,

AIMCO Michigan Meadows Holdings, L.L.C.
AIMCO Properties, 1.P.

Cooper River Properties, L.L.C.

MAE Investments, Inc.

OAMCO 11, L.L.C,, Oxford Associates *79 Limited Partnership

Oxford Equities Corporation
Oxford Holding Corporation
Ozxford Realty Financial Group, Inc.
Reedy River Properties, L.L.C.

By:  AIMCO Properties, 1.P., Attorney in Fact
By:  AIMCO-GP, Inc., its General Partner

By: DSI v —

Name: Derek S. McCandless

Title:  Senior Vice President
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